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CERTIFICATE OF FILING
OF
AMENDED BY-LAWS
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KNOW ALL PERSONS BY THESE PRESENTS:
This is to certify that the Amended By-Laws of

DD- MERIDIAN PARK DEVELOPMENT CORP.

a2

copy annexed, adopted on October 30, 2014 by a majority vote of the

GO0 O0O00O00OGIB0OOCONNAO0NDN

Board of Directors and by the vote of the stockholders owning or

representing at least two-thirds of the outstanding capital stock, and certified

under gath by the Corporate Secretary and majority of the said Board was

approved by the Commission on this date pursuant to the provisions of
{ e C UNTLEeS gnd

Section 48 of the »L.-f,:g Code oitf’le {?hll:pggngs Batas Pam{aansa Blg. 68,

L g CACHILIIUC 3
approved on May 1, 1980, s:apie@&f;gregf g;;e«;t’f}ea}v‘éitl} the Commission,
" LOMIMIISSION
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’-'i!'iiP!’!f’!!iili}b!l{!l!

I NI

. A28 EJ bave set my hand and caused the seal of this
Commission to be affixed to this Cerfificate at Mandaluyong City, Metro

Manila, Philippines, this _2 &k day of December, Twenty Fourteen. ;
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Republic of the
DEPARTMENT OF FINANCE
S’EEUEI‘I‘IES & EXCHANGE COMMISSION
SEC Building, EDS A, Gresuhills
City of Mandalyong, 1554

PAYMENT ASSESSMENT FORM: No. 11252014-932979

DATE RESPONSIBILITY CENTER
11/25/2014 (DEPARTMENT) CRMD

payor: DOD- MERIDIAN PARK DEVT CORP
MAKATI

NATURE OF COLLECTION [ACCOUNT CoDEl AMOUNT
LRF (ADB23) 131 356,619.00
INCREASE/DECREASE CAPITAL STOCH 606 —35.659,900.00
AMENDED ARTICLES 506 500.00
AMENDED BY LAWS 506 500,00

Php 36,017,519.00
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- AMENDED
BY-LAWS
OF
DD-MERIDIAN PARK DEVELOPMENT CORP,

ARTICLET
SUBSCRIPTION, ISSUANCE AND TRANSFER OF SHARES

Section 1. Subseription- Subscribers to the capital stock of the Corporation shall pay the value of
the stock in accordance with the teomns and conditions prescribed by the Board of Direcrors. Unpaid
subscriptions shall not earn interest unless determined by the Board of Directors,

‘Section 2. Ceriificate- The stockholder shall b entitled to one or more certificates £or fully pﬂd

stock subscrption in his name in the books of the Corporation. The certificates shall contain the matters
required by law and the Articdles of Incorporation. They shall be in such form and design as may be
determined by the Board of Directors and numbered consecutively. The certificate be signed by
the President and Chief Operating Officer, coyntersigned by the Secretary or Assistant Secretary, and
sealed with the corporate seal,

Section 3. Transfer of Shares- Subyj

fct to the restrictions, terms and conditions contained in the
Articles of Incorporation and in thesy! By-Laws, shares may be transfeered, sold, assigned or pledged
by delivery of the certificates duly ifdorsed by the stockholder, his sticmey‘in-fn-:t, or other legally
authorized person. The transfer shall be valid and binding on the corporation only upon recording
thezeof in the books of the Corporation. The secrerary shall cancel the stock certificates and issue new
certificates to the transferee.

No share of stock against which the Corporation holds uapaid claim shall be transfesable in the
books of the Corporation. ¥z

All certificates ,"‘!:" - for ansfer shall be stamped ed" on the face thereof,
together with the date of & 4 and attached to'the bofresponding/stulywith the certificate book.

D¥scajulac 013616 PM 08/11/2020
Righs o irst Refusal. In the event that 3 stockholder desiges to transie ﬁm
of his/her/ite equity ingepest in th omporation (cach, a *1ranste B REISONE O thian 1ty
Affiliates or Director nominees (“Offergr”™), the Offeror shall fipst offgr g e Offerors Shares

s
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Section 5. i 'any stock certificate is lost, stolen, or destroyed, 2 new
certificate may be issued in heu thegeal i accordance with the procedure prescribed vnder Secdon 73 of
the Corporation Code.
ARTICLE 1T
MEETINGS OF STOCKHOLDERS
D¥scajulao : Ql:36:16 PM 08/11/2020
Section 1, Annval/Regular Meetings - The annual/regular meetings of stockholders shall be held at
the prncipal office oo ficst Wednesday of May of each year, if legal boliday, then on the day following.
{
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Section 2. Special Meeting - The special meetings of the stockholders, for any purpose OF purposes,
may at any ume be called by any of the foﬂmg () Board of Dircctors, as its own instance, or at the

wiirten request of stockholders representing a ma;omy of the outstanding capital stock, (b) President and
Chief Operating Officer. 2

Secton 3. Place of Mecting - Stockholders meetings, whether regular or special, shall be held in the
princpal office of the Corporation or at any place des1gnated by the Board of Directors in the city ot
municipality where the pondpal office of the Corporation is located.

Section 4. Notice of Meeting- Notices for regular or special meetings of stockholders may be semt
by the Secretary by personal delivery or by mail at least two (2) weeks prior to the datg of the meeting to
each stockholder of record at his last known address. The notice shall state the place, date and hour of
the meeting, and the purpose or purposes for which the meeting is called,

When the meedng of stockholders is adjoumned to another time or place, i shall not be necessary
to give any notice of the adjourned meeting if the dme and place to which the meeting is adjourned are
announced at the meeting at which the adjournment is taken. At the reconvened meeting, any business
may be transacted that might have been transacted on the original date of the meeting,

Section 3. Quorum- Unless otherwise provided by law, in al
stockholders, at least seventy five percent (75%) of the outs
represented in order to constitute quonm. If no quomim is o
until the requisite amount of stock shall be present. (s amen

Secuon &, Conducr of Meeting - Meeting of the stockholders shall be presided over by the
President and Chief Operating Officer, or in his abscnce, by the chairman or other officers 1o be chosen
by the stockholders. The Secretary shall act as Secretary of every meetings, bur if not present, the
chairman of the meeting shall appoint 8 secretary of the meeting.

ar or special meeting of
capital stock must be present or

Section 7. Manner of Voting- At all meetings of stockholders, a stockholder may vote in person ot
by proxy. Unless otherwise provided in the proxy, it shall be valid only for the meeting at which i has
been presented to the Secretary. A gmxv:s must be in the hands of the Secretary at least fi; days
before the time set for the meeti wwﬁkdmthtthwcmqmybcmm&:dbythc
either in an instrument in writhag duly presented and recorded with the Secretary, prior,

mtmgmby thempefsonm%auh:mugeﬁ Uf:h’» R
5 S o

5 chaired ga;m Secretary or Assistamt Corporate

destions and issues relating to the .

' e taisediduring said forum
eo‘}pofa?“@eca“ m ?S:’gr? shall be final and binding

201 istue decided apon Corporate Seceetary shall be
' ore said forum shall be Jéémed waived and may no longer be
raised during the srock}mldcrs‘ me As arended on 30 Oct 014)

Section 8. Closing of Transfer of Books or Fixing of Record Date - For the purpose of
determining the stockholders entitled to notice of, or to vote at, any meeting of stockholders or any
ad}cmmmem ﬁtmof or 1 recave pazyn'mt of any dividend,

¢ 5 y upose, the Borwd of mers may pmvtde that

immediately preceding mch meemg (A:mdadm 5& Oméer.?f)hf}

Section 9. NbAALAGH Period — All nominations for directors to be clefred’ by the dotklioiiers of

the Corporation shall be submitted in writing to the Corporate Secretary of the Corporation at the
pencipal place of office of the Corporation not ealier than forty (40) days nor later than five (8) days

L aae . L
= = ] {3k d) Al ; 1
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prior to the date of the regular or special meeting of stockholders for the eledtion of directors.
Nominations which are not submitted within: such nomination period shall not be valid. Only a
stockholder of record entided to notice of and vote at the regular or specighmeeting of the stockholders
for the election of the directors shall be qualified to be nominated/and elected a ditector of the
Corporation. (s amended on 30 October 2014)

Section 10.  Nomination Committee - The Board shall form a nomination committee composed of
at least three (3) members of the Board. The Nomination Committee shall promulgate the guidelines or
criteria to govern the conduct of nomination. The decision of the Nomination Committee, once
confirmed by the Board of Directors, shall be final and binding vpon the shareholders and may no
longer be raised during the stockholder’s meeting, -~

Any registered stockholder may be nominated and elected to the Board of Directors, The Board
of Ditectors, by majotity vote, shall pass upoa the qualification of the nominee to the Board. It may also,
in the exercise of its discretion and by majority vote of its members, disqualify a nominated shareholder
who, in the Board's judgment, represents an interest adverse to or in conflict with those of the
Corporaton.

ARTICLE Il
BOARD OF DIRECTORS
Secrion 1. Powers of the Board- Unless otherwise provided by law, the corporate powers of the
Corporation shall be exercised, all business conducted and all property of the Corporation controlled and

held by the Board of Directors composed of eight (8) members to be elected by and from among the
stockholders, "

Without prejudice to such powers as miay be granted by law, the Board of Directors shall also
have the following powers: g

a) From time to time, to make and change rules and regulatons not inconsistent with these
by-daws for the management of the Corporation's business and affairs;

b)  To purchase peceive, take or otherwise acquire for and in the name of the Corporation,
any and all propertics, ights, or phvilcges Wg‘ Judin; :ég‘ﬁt?f other Corporations for
such d upon su conditons 25 the Board may deem proper
phpiin “Exchange

c.) To orvest

Corpofafion iy quies cogsofatlof§ or for purposes other than
ation was organjzed, subject to such stockholders’ approval

4y To establish pensis

ement, banus or other types of incentives or compensation
plans for the employees, including officers and directors of the Corporation;
e) To prosecute, maintain, defend, compromise or abandon any lawsuit in which the
Corporation or its officer either plaintffs or defendants in connection with the business
of the Corporation; :

3 To delegate, from rime to dme, any of the powers of the Board which may lawfully be
delegated in the course of the current business of the Corporation to any standing
ar §pétial €Gmumittee or to any officer or agent and to appoinPdny perSoliitcbe igent 6F
the Corporation with such powers and upon such terms as may be deermned fity

g)  To implement these by-laws and 1o act in any matter not covered by these by- laws,
- :

e s

A

e s EamAun

$#
vy §
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provided such matter does not rcqmr: the approval or consent of the stockholders
vnder the Corporation Code;

k) Create committees and other bodies it may deem advantageous and necessary in running
the affairs of the Corporation.

K acaulsition of any sdiiibimei REQDCITY OF ASEE OENE NAR €3} PIODEty CXCTDE
A Feeaded 1IN N arainany Soigss O DURIINCES O AR COVered v e '?,MUUA?L'\:J AFILE LN,
1) e Inigafton oL an Gration Or arhitration ¢tnes than 1oty colection i U

Section 2, Compositon, Election and Term- The E
composed of eight (8) directors. The Board of Directors shall e e!f.ctul d n g ¢ et regulat meetmg
of stockholders and shall hold office for one (1) year and until successors gzt elected and qualified. (Ar
amended an 30 October 2014,

Section 3. Vacancies - Any vacancy occurring in the Board of Directors other than by removal by
the stockholders or by expamupn‘?of tesms, may be filled by the vote of at least 2 majority of the
rermaining clm:ttors, if still copstmting & quorum; otherwise, the vacancy must be filled by election at the
sane meeting of the stockholders called for thes Q@c&m dtmamiozlccmd to fill & vacancy shall be
clected only for the unexpired of his :tdpczsmr it office “‘“’ ;

The vacancy resulting 3 retmvai “of 4 dxrm *ﬁy ‘ﬁi‘c stockholders in the manner
o by mthout futther notice or

(R ER
s caﬁza fér g'le pw:pose, after giving notice as

meetings of the Board of Directors shall be held at least
once every oncecchtimc{}) 1Q sunmhdattsmdaxplamasmybecaﬂed hy the Chairman
and Chicf Emmuve Ofﬁccr, or upon the :equest of a mn;onty of the Directpds, Meetings by
v X [ v - el : ; 04,

v
x » : e g g 1 - 1
v Chadriman of the Boand, Of 10 DiF ansence, prgioent, O BRon L pegueat Gf 3 N ajOrii
5
the directors, and . shall be hedd at such AAics And SUCh TS e THACCS LS TR R ~T.»:I‘,‘ Lt A
: . ¥
the gotice, Special meetnes of the Board o Directorns gaay D¢ held Gueh telecogierencing o

videoconferencing, (s amended on 30 October 2014.)

odrs.sec.local:8080/DocumentRetriever/ CERW mdﬁ%cupv m 9/31
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Section 6 Notice- Notice of the Regular or Spécial meeting of the Board, speciffify the date, time
and ph::c of the meeting, shall be communicated by the Secretary to each director infvriting at least 10

. $ . a4
5-. AT ALIO]] # GRS LOTITL, SOy CIErEin )
- " . S N
G, Loty OF fidw Shareloiiers RYESTOLS CRCOU A SO O sHares O 1€ OrDOLAtion
iH °
x
A 1011 Arg:. oDLIon
; .
scneme or profnt sHafnngs, DORUS, COmm iy OF $Lh NECOTVY NEONe:

‘\mr« /‘ra‘j;

At t»:f;es and

0 >
Bl i il 'H.‘\‘ "» ‘S.'*ii.(ﬁ lﬁ".l 4] of BAAY RS DL OF e ©
-t
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Expansion Of FROTE
13. A "lf\'}l #,
14, SD |‘t G

15. Amendments

A '4 FELEL *
dmmoﬂwéo“&;x:

F
§ &

meerings of the Board of Directors shall be presided over by
the Chaioman of the Board and C¥ cutive Officer, or in his absence, by any other disector chosen
by the Board The Secretary, shall act as sccretazy of every meeting, if not present the Chaioman of the
Board aod Chief Executive Officer of the meeting, shall appoint a secrctary of the meeting; During the
board meeting, teleconferencing and videoconferencing will be allowed,

Section 9, Compensation- By- Resolution of the Board, each director shall receive 4 reasonable per
diem allowance for his attcndance at each meeting of the Board. As cmnpcnmuon, the Board shall
receive and allocate an amaunt of not more than ten percent (1094) of the net income before income tax
of the Carpomti&’isimingwd&e preceding year. Such compensation shall be déteniaed 4id spprationed
among the directors in such manner as the Boamd may deem proper, subject to the approval of
stockholders representing at leas and apital stock at a regular ot special meeting

Section 8. Conduct of the B

of the stockholders. :
{
‘ S “"‘"Z:'_".:[
i M i
' b Tl )
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Secion 10.  Other than the inital set of eight (8) directors which shall not be subject to this
provision, no person shall qualify or be eligible for nomination or election to the Board of Directors if
he is engaged in any business which competes with or is antagonistic to that of Corporatien. Without
limiting the generality of the foregoing, a person shall be deemed to be so engaged:

a) If he is an officer, manager or controlling person of, or the owner (gither of record or
beneficially) of 10% or more of any outstanding class of shares of any corpotation (other
than one in which the Corporation owns at least 30% of the capital stock or which
cotporation who is a stockholder of record of at least 20% of the outstanding capital
stock} engaged in a business which the Board, by at least two-thirds (2/3) vote,
determines to be competitive or antagonistic to that of the Corporation, or

B) If he is an officer, manager or controlling person of, or the owner (either of record or
benefically) of 10% or more of any outstanding class of shares of, any other corporation
or entity engapged in any line of business of the Corporstion, when in the pdgment of
the Board, by at least two-thirds{2/3) vote, the laws against combinations in restaint of
trade shall be violated by such person’s membership in the Board of Directors; ot

Q) If the Board, in the exercise of its judgment in good faith, determines by at least two-
thirds (2/3) vote that he is the nomitee of any person set forth in (3 or (b). In
determining whether or not 4 person is a controlling person, benefigial owner, or the
nominee of another, the Board may take into account such factors as business and

family relations,

=

Section 11 Audit Committee - The Audit Committee shall be composed of at least theee (3) board
metnbers, preferably with accounting and finance background, and one member should have related
audit cxperience. One of the members shall be elected as the Chairman by the Board of Directors, He
should be responsible for inculeating in the minds of the Boaed tmembers the importance of
management responsibilities in maintaining a sound system of internal control and the Board's oversight
responsibility.

The Audix C i Qﬂ{‘i

2. Provide oversy senior managemests acyitestin managing in credit markes,
liquidity, op e s function shall include
receiving  fro - on tisk exposute and risk
management acrg . P M s PPINES

b. Provide oversight af
¢. Review and approve audj] ¢ and fmjumcy, and the annual internal audit plan;

4 Discuss with the extemal auditor before the audit commences the mrut::iand scope of the
audir, and ensure coordination where more than one audit fom is involved;

ation's internal and external auditors;

¢ Be cesponsible for the setdngup of an internal audit deparoment and consider the
appoininent of an internal auditor as well as an independent external auditor, the audir fee
and any question of resignation ot dismissal;

£ MonfdF G @iluare the adequacy and: effectiveness of the Corpbialion’s fHtethal conteal

system;
g Receive and review reports of internal and external auditors and regulatory agencies, where

| CERTIFIED MACHIE COPY .| |
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applicable, and ensure that management is taking approptiate cotrective actions, in a timely
manner in addressing conerol and cofpliance functions with regulatory agencies;
h. Review the quarterly, half-year and annual financial statements before submission to the

Board, focusing particulady on: ¥

5. Any change/s in accounting policies and practices

1i. Major judgmental areas

fi.  Significant adjustments resulting from the audit

v, Going concem assumption

v. Compliance with sccourfting standards

vi. Compliance with tax, legal, and stock exchange requirements

i Be responsible for coordinating, monitoring and facilitating compliance with existing laws,
rules and regulations. It may also consttute 3 Compliance Unit for this purpose.

j- Evaluate and determine nen-audit work by external suditor and keep under review the non-
audit fees paid to the external auditor both in relation to their significance to the auditor and

in relation to the company's total expenditure on consubtancy. The non-avdit work should be
disclosed in the annual report.

k. Establish and identify the reporting line of the chief audit executive so that the reporting
lewel allows the internal audit activity to fulfill its responsibilities, The chief audit executive
shall report directly 1w the Audit Committee functionally. The Audic Conumittee shall
ensure that the internal auditors shall have free and full access to all the company's records,
properties and personnel relevant to the interoal sudit activity and that the internal andit
activity should be free from interforence in determining the scope of internal auditing
examinations, performing work, and communicating results, and shall provide a venue for
the Audit Commitree to review and approve the annual internal audit plan,

Section 12, Compensation Comumittee - The Board may constiwte 4 Compensation or
Remuneration Commirtee which may be composed of at least three (3) members. It may establish a
formal and transparent procedute far developing a policy on executive remuneration and for fixing the

remuneration packages of'%? ¢ officers and directors, and provide oversight over rermaneration of
senior management and (oth  personne] ensprigy that) é@@@w is congistent with the
Corporation's culture, strate tro] enviros aer s s

d S T “ERchange

.

Commission

formally organize by electing the rman_and hief Exe ;
Chairman Emeritas, President and Chief Operatag Officer, the 7
Chief Finance Officer, and the Corporate Secretary at said meetng. {As amendedfn 30 October 2014.)

The Board may, from time to time, appoint such other officers as it may determine to be necessary or
proper. Any twor(2) of more positions may be held concurrently by the same persongexeept that soro0e
shall act as President and Chief Operating Officer and Treasurer and Chief Finance Officer or Secretary
ar the same dme.

Peges___[2

CERTIFIED MACHINE COPY
o2

e,

.

Vriiod by:

B e

T

.L‘m... S

RrOhr a2 e

e

12/31



8/11/2020.

- in the absence of the latter. He

SEC Document Retriever

oo

Section 2. President and Chief Operating Officer - The President and Chief Operating Officer of
the Corporation and shall exercise the following funttions:

& To preside at the mectings of the stockhaolders;

b. T initiate and develop corporate objectives and policies and formulate long range projects,
plans and programs for the approval of the Board of Directors, including those far executive
training, development and compensation;

¢. To supervise and manage the business affairs of the Corporation upon the direction of the

Board of Directors; SR
d To implement the administeative and operational policies of the Corporation under his
supcrvision and coatrol;
¢. To appoint, remove, suspend, or discipline employees of the Corporation, presceibe their
duties, and determine their salacies;
f. To oversee the preparation of the budgets and the statements of sccounts of the
Corpocstion;
g To represent the Corporation at all functens and proceedings,
h. To execute on behalf of the Corporation all contracts, agreements and other instruments
affecting the interests of the Corparation which requice the approval of the Board of
Directors;
L To make reports to the Board of Dircctors and stockholders; "
+ Tosign certificates of stock; and
k. To perform such other duties as are incident to his office or are entrusted to him by the
Board of Directors,
Lhe President may assip he exercise o performance of any of the frepoing powers, duties
and fenctions o any other officer(s), subiect alwavs 1o his supetvisionand contro msm##
30 October 2074.)

Section 3. The Vice-Presidents He shall, if qualified, act as President and Chief Opersting Officer
have such other powers and duties as may from time to time be

assigned to him by the Board tors or by the President and Chief Operating Officer.

Secdon 4. The Sccre:@l% hie Secretary m@t—s@@ﬂéﬁ%& giizen of the Philippines. He
shall have the following specific pawe fedliions . b ge

'ong:c:ai{'ﬁf tg:é,t}nigg%fs Hi‘:(: &@cmﬁ and the stockholders

h mectings in the form ind nidnner required by law;

wing the details required by law with respect o the stock
certificates of the Corporation, including ledgers and transfer books showing all shares of the
Corporation subscribed, i8sucd and transferred;

¢ To keep corporate seal and affix it to.all papers and documents requiring a seal, and 1o attest
by his sigaature all corporate documents requining the same;

d Toawend o the giving and serving of all notices of the Corporation requires by law or these
br-laws to be given;

e To cerify 1o such corporate acts, countersign corporate documents o certificates, and make
report or ngfjlgggmts as may be requires of him by law or %7] goretnment, m and,

£ To act as inspector at the election of directors and, as such to determine the num’er of shares
stock outstanding and entided to vote, the shares of stock represented at the mecting, the

and 1o mainrain
b. To keep record
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existence of quorum, the validity agd effect of proxics, and to receive votes, ballots or
congents, hear and determine questions in connection with the right to vote, count and
tabulaze all voted, determine the result, 2 and do such acts as are propet to conduct the
clection; and

g To perform such other duties as are incident to his office or 25 may be assigned to him by the
Bozrd of Directors or the President and Chief Operating Officer.

Section 3. The Treasurer and Chief Finanee Officer -The Treasurer and Chief Fiaance Officer of
the Corporation shall have the following duties:

3. To keep full and accurate accounts of receipts and disbursements in the books of the

Corporation;

To have custody of, and be responsible for, all the funds, and securities of the Corporation;

To deposit in the name and to the credic of the Corporation, in such bank as may be

designated from time to tme by the Board of Directors, all moneys, funds, securities, and

similar valuable cffects belonging to the Corporation which may come under his contral;

d. To render an anmuaal statements showing the financal condition of the Corporation and such
other financial report s the Board of Directors, oc the President and Chief Operating
Officer may, from time to tme require;

e. To prepare such fnancial reports, statements, certification and other documents which may,
from time to time, be requires by government rukes and regulations and to submit the same
o thseprop«er government agencies; and

f.  To exercise such powers and perform such duties and functions as may be assigned to him
by the President and Chief Operating Officer.

n e

Section 6, Term of Office- The texm of office of all officers shall be on (1) year and until their
successors are duly elecred and qzaﬁﬁe&

Section 7. Vacandes m positon of the officers becomes vacant by reason of death,
tesignation, disqualification or’ other caus ‘Bodrd p;' W by-majority vote may elect a
successor who shall hold of or the um:x'p G’Em

: P Exchange.
Section B, : : shall peceive su tion as the Board of Directors
may determine. A director 8 %ﬂ%&ﬁﬁ&ﬁm in any other capacity as
an officer, agent or otherwiie, 2 \pmmxm thexefor, ; 5 ¢

f
ARTICLE V
OFFICES

Section 1. The prncipal office of the Cozpommu shall be located at the place stated In Artjele III
of the Artcles of Incorporation. The Corporation may have such other bmnch ol’ﬁcm either yithin or

B.mgd I)]mm dcg’gﬂa () 35 4 \' B RE Juu yOL 'l 1)
%&O&Wﬁmﬂhfzof4) GI 35 16 ﬁ'M FE/LL2020
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ARTICLE VI
AUDIT OF BOOKS, FISCAL YEAR AND DIVIDENDS

Section 1. External Auditor- Av the regular stockholders' meeting, the external auditor of the
Corpcmmn for the ensuing year shall be appomted. The e.ttx:ma} audwm' shall exaspine, verify and

2014)
Section 2. Fiscal Year- The Oscal year of the Corporation shall begin on the first days of January
and end on the lasy day of December of each year,

Secion3. Dividends- Dividends shall be declared and paid out of the uncestricted retained
earnings which shall be payable in cash, property, or stock o all stockholders on the basis of pergentage
of ownership of stock held by them, as often and at such time as the Board of Directors mey determine
and in accordance with law.

Digtribution ject to availability of ready cash, dividends shall We made guarterly, and no

.
gLET TIRayy Wit € 1A% [ DLy O sixty (O} davs after the end of the relevant guanter s
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(s amended ox 30 October 2074, )

_ARTICLE VIII
SEAL

Section 1. Form and Inscription - The corporate seal shall be determined by the Board of

Directors.
ARTICLE IX
AMENDMENTS
{
Section 1, i amended or repealed by the affirmative vote of the Board of

(11 and the stockholders represe gting at least seventy
2 meeung lled for that purpose.
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SCURITES ann g w«se cc'r.w.ssﬂ

DIRECTORS’ CERTIFICATE CoMpgE
OF AMENDMENT OF THE NOV
AMENDED BY-LAWS 26 201
OF

DD-MERIDIAN PARK DEVELOPMENT

s

KNOW ALL MEN BY THESE PRESENTS:

Board of Directors of DD-
on™), do  hereby certify that at the
at the 16% Floor, 6750 Building, Ayala

The undersigned Corporste Secretary and majority of
MERIDIAN PARK DEVELOPMENT CORP. (the "Corpoj

Ave,, Makad City, these amendments were unanimously ed, and at the special m of the
sharcholders of the Corporation called for the pyrpose of amending the we, held on 30,

October 2014 at thel6® Floor, 6750 Building, Ayals Ave., Makati City, st which tings, shareholders

owning or reptesenting at least rwo-thirds (2/3) of the outstanding capltsl stock of the Corporation were

present or represented, these amendments were, by unanimous vote of the sharcholders o
present/represented, adopted: t

1. Article I, Section 3
FROM:

Secton 3. ‘T'ransfer of Shares- Subject to the restrictions, terms and conditions contained in
the Articles of Incorporation, shares may be transferred, sold, assigned or pledged by delivery of
the certificates duly indorsed by the stockholder, his atxormy-m-f'act, ot other legally authorized
person. The transfer shall be valid and binding on the corporation oply upon recording thereof
in the books of the Corporation. The secretary shall cancel the stock certificates and issue new
certificates to the transfcme},“'

No share of stock against which the Corporation holds unpaid claim shall be
transferable in the books of the Corporation.

cred for mrif&ershaibbc« tﬂmpe&’&nullcd" on the face thereof,
ca lamm,;i _‘,aﬂw@ﬁ%%cormpomhng stub with the

» . ’r"'&

" (2 e Yanetasd i~

‘ F \/‘/u";:::sd.) C}}%
FPPINI v

Snbjem:m he Testtictions, texms and conditions contained in
the Anicles of Incorporaton; : y-Laws, shares mayAc transferred, sold, assigned
or pledged by delivery of the oeruﬁcates d y indorsed by the sfockholder, his atwmey-m-fact,
or otber h:gnlh* authorized person. The transfer shall be wptid and binding on the corporation
ool upon recording thereof in the books of the Carpojition. The secretary shall cancel the
stock certificates and issue new certificates to the wansferce. -

No share of stock against which the Corporation holds wopaid claim shall be
wansfecableyig the hooks of the Corporation. 01:36:17 PM 08/11/2020

All certificates surrendered for transfer shall be stamped "Cancelled” on the face thereof,
together with the dated of cancellation, and attached to the corresponding stub with the
certificate book.

18/31
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2. New provisions were added to Article I, to wit:
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3. Asticle I, Section 5
FROM:

Secdon 3.
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stockholders, a majority of the outstanding capital stock must be present of represcnted in order
to constimate quorum. If no quorum is constituted, the meeting shall be adjourned until the
requisite amount of stock shall be preseat.

TO:

Section 5. e by law, in all regular or s;)ecial meeting of ;
stockbolders, at Jeast se 1%} of the outstanding capital stock must be

present or represented orum. If no quorum is eonstituted, the meeting

shall be adjourned until the requisite amount gt stock shall be present.

4. Article 11, Section 7

FROM; =

Section 7. Manner of Votng- At all mectings of stockholders, a stockholder may vote in
person ot by proxy. Unless otherwise provided in the proxy, it shall be valid only for the meeting
at which it has been presented to the Secretary. All proxics must be in the hands of the Secretary
at least ten (10) days before the time set for the meeting, Proxies filed with the Secretary may be
revoked by the stockholders cither in an instrument in writing duly presented and recorded with
the Secretary, pricr to a scheduled meeting or by their personal presence at the meeting,

A forum for the validation of prosies chaired by the Corporate Secretary ot Absistant Cotporate

Secretary, shall be convened seven (7) days before any meeting. Any questions and issues relating

to the validity and sufficiency, both as to form and substance, of proxies shall ocly be raised

during said forum and resolved by the Corporate Secretary. The Corporate Secretary's decision

shall be final and binding upon the sharcholders, Any such question or issue decided upon by

the Corporate Secretary shall be deemed settded and thosc not brought before said forum shall

be deemed waived and may no longer be raised during the siockholders' meeting,

TO: At : °
Secton 7. Manner of Woting- At all meetings of stockholders, a stockholdes may vote in

person or by proxy. Unless atherwise provided in the proxy, it shall be valid only for the mecting

at which it has been pfescated to the Secregary. All proxies must be in the hands of the Secretasy
at least five(5) day before the tme set fogo.m’ ting, Proxiciifiled with the Secretary may be
revoked by the syockholders either in an instramentiin writing,duly presented and recorded with
the Secretary, prior (o2 s of by their éci{d 'gfésencc at the meeting,

. L ININISS]

%

rired by the f:btpm‘at@ﬁ&i”eﬁq or Assistant Cotpotate

3 g/before any meeting” Any questions and issues

relating to the validity 2 ,

raised dudng said forum and s by/the Corporate Secretary. The Cotporate Secretary's

decision shall be final and binding upon/the sharcholders. Any such question or issue decided

upon by the Corporate Secretary shall be deemed setiled and those not brought before said
forum shall be deemed waived and may no longer be raised during the stockholdets’ mecting,

5. Article If, Secton 8

FROM: o7scajutao 01:36:21 PM 08/11/2020

Section 8. Closing of Transfer of Books or Fixing of Record Daze - For the
purpose of determining the stockholders entifled to notice of, or to vote at, any meeting of
stockholders or any adjournment thereof or to receive payment of any dividend, the Board of
Directors may provide that the stock dnd-transfer books be closed ten (10) working  days

immediately preceding such meedng. :

Jre——— fe YT T

CERTIFIED, MACHRE COPY . |
| |

wr ot

& gt
ARSI ITORN

8
odrs.sec.local:8080/DocumentRetriever/ 21/31

§

It




,8/11/2020

y! SEC Document Retriever
TR il e ik R et i, N i

-

TO:

Section 8. Closing of Transfer of Books or Fixing of Record Date - For the purpose of

determining the stockholders endtled to notice of, or to vote ag, any meenng of stock]mldcrs or

any ad;oumrmuz thcroof ot to receive payment of any dividend, oz of making
; Any O PO mzﬁmﬁefbmmxsma

{10} vmrkmg days immediately precesush meer.mg .
6. Article II, Section 9
FROM:

Section 9, Nomination Period — All nominations for ditectors to be elected by the
stockholders of the Corporation shall be submitted in writing o the Corporate Secretary of the
Corporation at the prncipal place of office of the Corporation not earlier than forty (40) days
nor later than twenty (20) days prior to the date of the regular or special meeting of stockholders
for the election of directors, Nominations which are not submitted within such nomination
period shall not be valid. Only a stockholder of record entided to notice of and vote at the
regular or specal meeting of the stockholders for the election of the direetors shall be qualified
10 be nominated and elected a director of the Corporadon.

TO: .

Section 9, Nomination Period ‘— All nominations for directors to be elected by the
stockholders of the Corporation shall be submitted in writing to the Corporate Secretary of the
Corporation at the principal place/6f office of the Corporation not eatlier than fomty (40) days
nor later than five (5) days prioy'to the date of the regular or special meeting of stockholders for
the elecaon of directors. N tions which are not submitted within such nomination period
shall not be valid. Only a stckholder of record catited to notice of and vote at the regular or
special meeting of the stofkholders for_the election of the dircctors shall be qualified to be
uominated and elected a W of the Corpotation.

Securities and

s Exchange
Section 1. n@w déd byaw, the corporate powers of
the corporation business cond and . ?mpeny of the corporation
controlled and held ard of Directors wmpost:»d of c:ght (8) members to be elected by
and from among the stoc ' i

Without prejudice to-such powers as may be granted by law, the Board of Directors shall
alsey have the following powers:

a} From time to time, to make and change rules and mg:ﬂatiom no: inconsistent
with these by-laws for the management of the corporation's business and affairs;
b)  To purchase, reccive, rke or otherwise scquire for and in the pame of the
corporation, any and all properties, dghts, or privileges, including securities and
G?*’w’gonas of other corpotations for such consideration kid poli St ind
conditons as the Board may decm proper or convenient;
¢} To invest the funds of the corporation in other corporations or for putposes
other than those for which the corporation was organized, subject to such
stockholders’ approval as may be required by law;
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dy To establish pension, retirement, bonus or other types of incentives or
compensation plans for the employees, including officers and directors of the
corporation;

e To prosecute, maintain, defend, compromise or abandon any lawsuit in which
the corporation or its officer either plaintiffs or defendants in connection with
the business of the corporation;

3] To delegate, from time to tme, any of the powers of the Board which may :
lewfully be delegated in the course of the current business of the corporation
1o any suanding or special committee or to any officer or agent and to appoint
any person to be agent of the cotporation with such powers and upon such
terms as may be deemed fig

) To implement these by-laws and to act in any matter not coveted by these by-
laws, provided such matter does pot tequire the approval or consent of the
stockholders under the Corporation Code;

b.) Create commitices and other bodies it may deem advantageous dnd necessary in
running the affairs of the corporation.

TO:

Secton 1, Powers of the Board- Usless otherwise provided by law, the corpoate powers

of the corporation shall be exercised, all business conducted and all property of the cotporation

controlled and held by the Board of Directars composed of cight {8) members to be elected by
and from among the stockholders.

 Without prejudice to such powers as may be granted by law, the Board of Directors shall

also have the following powers:
a) From time to time, to make and change rules and regulations not inconsistent
with these by-laws for the management of the corporation's business and affairs;

b.) : m‘ewe« take or othcrwls: acqmre for and in the name of the

: w%qwcﬂ?&ﬁ

cotpurations ot fior purposes

: organized, sub‘ect to such
m;&ﬁ?ﬁﬁ%t Byl 1)

T rétiteinent, | bontis | or othier types of incentives ot

B Vror e cmployees, including officers and directors of the

e} To pmsecme maintain, defend, compromise or abandon any hywsuit in which
the corposation or its officer cither plaintiffs or defendants in connection with
the business of the corporation;

£ To delegate, from time to tme, any of the powers of the Board which may
lawfully be delegated in the coume of the current business of thc

07scsCOMpOration to any standing or special commitice oz{)tf%é? 5?5:9%: agen 020
o appoint any person t© be ageat of the corporation wi and
upon such terms as may be deemed fit;

2 To implement these by-laws and ro act in any matter not covered by these by-
laws, provided such métrer does not require the approval or consent of the
stockholders under the Corporation Code;
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h) Create commitrees and other bodies it may deem advantageous and necessary in
running the affairs uf the corpomuom

EE] 34 1A 00 t,ln y SIUTORGGH OF SCTTTRticHL OTRg ,Ji an tor colecton 1 Uic
i £ byuini 3
3 * - - - 7

) Hansactions or conteacts between the the Yorporation and anv of th

Shareholders, directors or officers, or theirfrelatives by consanguinity o

8. Article III, Section 2

FROM:

Seetdon 2. Election and Term- The Board of Directors shall be elected during each regular
mecting of stockholders and shall hold ofﬁcc for one (1) year and undl successots are clected
and qualified.

«f}(‘qf:‘ve

’ﬂ" \w%‘

R Commission
PHILI P M
g .

Secton 4. Meetings - meeting of the Board of Directors shall be held at least
once every once every three (3) months on such datcs and at places as may be called by the
Chairman and Chief Executive Officer, orupon the request of a majority of the Directors.

uniil successors am.ﬁimt

9. Article II1, Section 4 4

FROM:

TO:

 Secton 427552 Répalar Meetings - Regular meeting of the Board ofDifectors shalk betheld: ar
least once every once every three (3) months on such dates and at places/s may be called by the
Chaxmmn and Chief Excwuve Officer, or upon thc :equcst Qf a |onty of the Directors,
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1. New provision was added to Anicle ¥, to wit
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ICQUEHT OF 3 Majorsy Of 116 '._'HU (5, AN shig € NeId At SCh Gates giue SUCh mes 3

o - 3% o o - ‘3 1 . P o y 1 o 2 : o v 4
PLACEE S8 M3y D QESIFTAted Y the noiicy pEChal MMEEIngs o hesgoard of [irectors
3 < 3 -

. Asticle I, Section 6
FROM: E
Section6.  Notice- Notice of the Regular mecting of the Board, specifying the date, time
and place of the meeting, shall be communicated by the Secretary to cach ditector in writing at

least 10 days priot to the scheduled meeting. A director may waive this réquirément, either
expressly or impliedly.

TO: =

Section 6 Notice- Notice of the Regular or Special ing of the Board, specifying the
date, time and place of the meeting, shall be communicatéd by the Secretary to each director in
writing at least 10 days pror to the scheduled meeting, A director may waive this requirement,

either expressly or impliedly.
12, Article III, Section 7 &
FROM:

Section 7, Quorum - A majority of the number of directors as fixed in the Articles of
Incorporation shall cons 2 quotum for the transaction of corporate business and every
decision of at least & majorty of the directors present at & meeting at which thete is 2 quorum
shall be valid a5 2 & ict, EXCEpt e election of officers which shall requires the vote

of & majority of all d s of the Boal® C UTHES and

L each gmufpfzc&a}: mcscnn:d by its duly authorized
8: rﬁiﬁé :q:hhn discuss until they come to an

Fate el DeLO

WL A% 1CAS

. »
AL E TN (AT 11 5 0 ArUCies O (e R £l

g tert O An;u.t‘:' ¢ A 0B/11/2020

. u
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A S Ak e 5
10. Creating, acquirng or _controfling, dircctly or_indifectlv, apy subsidiary, o
Ak an IhA=139k] =2 [ ALY gihe R DAty ERIUREG, O DIODErty
11. Use or jnvestment of corporate resources for profects outgide the nature of the

13. Article HI, Section 9
FROM;:

Secdon 9. Compensation- By- Resoludon of the Board, each director shall receive a
reasonable per  diem allowance for his attendance at each mecting of the Board. As
compensation, the Board shall receive and allocate an amount of not more than ten perceat
{10%) of the net income before income ax of the Corporation during the preceding year, Such
compensation shall be determined and spportioned among the directors in such manner as the
Board may deem proper, subject to the approval of stockholders representing at least 4 majority
of the outstanding capital stack at a regular or special meeting of the stockholders,

TO:

£ s
vecurities an

Eesnﬁ;u&n'wl Tthe Bc&g&,«ca»ch director shall reccive a

W ceting of the Board. As
ocate an am i%‘o‘ﬁg?i {got mote than ten percent

o’ x DE the Corporation dugng the preceding year. Such
jectors in such manner as the

Section 9. Compens;
reasonable per |
compensation, the
(1074} of the net incom
compensation shall be det
Board may deem propet, st

14. Article IV, Section 1 g
FROM:

Section 1.07s<aRlegsdon/ Appoinunent- Immediately after their clection, the Board of Dix
shall formally organize by electing the President and Chief Operating Officer, the Vice Presi nt,

the Treasurer and Chief Finance Officer, and the Secretary at said meeting, |

The Board may, from time to tme, appeint such other officers as it may determine to be
fnecessacy or proper. Any two (2) or more positions may be held concurrently by the same
person, except that no one shall act as President and Chief Operating Officer and Treasurer and
Chief Finance Qfficer or Secretary at the same time,
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TO:

Secton 1. Election/ Appointment- Imrntdxamly after their e.lszctmn, thc Boa:d c}f Directors

Pm»dtnz,the'!‘muummd ChxchmmceOfﬁcct,mdmecgmg_rgggSc tatry tsmdmeeung

15. Article IV, Section 2, insertion of the Power of the President to delegate
X% X% o0k E

The President may assign the exercise of performance of any of the foregoing powers, dutics
and functions to any other officer(s), subject always to his supervision and control.

16. Asticle V, Section 1

>

FROM:

Section 1. The prncipal office of the Gorporation shall be located at the place stated in
Articke TI1 of the Amicles of Incorporation. The Corporation may have such other branch
offices, either within or outside the Philippines as Board of Directors may designate.

TO:

Secdon 1. The prineipal office of the Corporation shall be located ar the place stated in
Article 111 of the Articles of Incorporation. The Corporation may have such other branch
ofﬁoes, cither within or cutside &m Phlhppmcs as Board of Directors may dcﬂgnade

gt X ¥ . :

Section 1. ixterf 1 fitor- At the*regular stock rs' meeting, the external auditor of
the Curpomrion for year shall-be-app m&xm auditor shall examine,
: dﬂ#@w@f{m@‘e
' (.« C‘ mmis S 0 n
L P i
Section 1. Exx Ar'the regular smc}dwldzxs mccﬂng, the extmal auditor of
the Corporation for the egsulngiyear shall be appomted. The external au
venfy and mpott on th: g and'expenses of thz Corporation gnd _shall
preten % A : £ the Boat

18. Article VI, Section 3
FROM:
Secton 3. 07 5<Tiidends- Dividends shall be declared and paid out 6F thé unrdsteifredicetined
earnings which shall be payable in cash,’property, or stock to all stockholders on the basis of

outstanding stock held by them, annually or as often and at such time as the Board of Directors
oay determine and in accordance with law.
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TO:

Section 3. Dividends- Dividends shall be declared and paid our of the unrestricted retained
e.ammgs Which shall b: pavabh: in cash, property, or stock to all stockholders on the basis of

ki ; ; ' of stock held by them, as often and at such time as the
Board of D:tectom may dmetrmnc aud in gecordance with law.

NE noome after tax + N Of-Cash expenges & §oges INOH-CaRiy o3ing =~

‘. . A _ - E 2 .. ¥ g " 3
Approptiation for & given pedod of retgined ¢armings + Reyérsal of appropriation

However, Total Dividends for Distdbution shall fiot/exceed the availability o

Dividends by way of cash shall ot be less than W0% of its Total Dividends
S

Lstrih JOOT A_u et T0 avaliab Ly O [ear &8i1, CIVIdenas N4 D 1A umm

19. Article VII, Section 1

FROM:

Section 1. In case of liquidadon, wiw!};ef voluntary or involuntary, the corposation shall
dxsmbutzc its remaining asgets on the basis of the amount of someal conmibution of the

2

TO:

Section 1.
he LR T A 1 i
GO i‘»k’ . 3

agsgets (Lot

ikl

a 3
BOCOrGAn in capital as show 3t [orpulis Delowy, Por
. :
ﬂu_p [0 - aid subscription of & Sharcholder shall not be
. & N . N
congsioersd in o refidnad A8 CGE 1o OrHOraiiog 301 QISE0 RO
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FROM:

Section 1, These by-laws may be amended or repealed by the affirmative vote of at least &
majodity of the Board of Directors and the stockholders representing & majority of the
outstanding capital stock at any stockholder's meeting called for that purpose. However, the
outstanding power to amend, modify, repeal or adopt new by-laws may be delegated to the
Board of Directors by the affirmative vote of stockholders representing not less thar two- thirds
of the outstanding capital stock; provided, however, that any such delegation of powers to the
Board of Directors to amend, repeal ot adopt new by-laws may be revoked only by the vote of
the stockholders representing a majority of the outstanding capital stock at o regular or special
meeting,

TO:

Section 1. These by-laws may be amended or repealed by the affifative vote of the Board

of Directors in accordance with Section 7 Article IH and the stockfiolders represcnung at least
seventy five percent (78%) of the outstanding capital stock at any oldet's meeting called for
that purpose.

{
A copy of the Amended By-laws embodying-the foregoing amendment is hereto atesched.

Securities and
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IN WITNESS WHEREOF, we have hcm:uum signed these presents on this W&c

_Mioah C&Y  Philippines.
EDGAR . SIA [ TOYY TAN CAKTIONG Y

TIN: 192-003-450 ) TIN: 111-391-733

WL AN UNTIONG
TIN: 111-38.-779 Mf scc.

1%
Secmﬂﬂgﬁg/z

AND]J. S
ExchdiBe e
v&aﬂa;hild‘sg’gp

N E |

g
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ACKNOWLEDGMENT
SUBSCRIBED AND SWORN TO before me mi,st 14 20 AUVEZQN CIEN, ..
exhibiting to me the following:
Name Government Id Validity
Edgar |. Sia I1 TIN 192-003-450
Ferdinand ], Sia TIN 917-782-960
Rizza Made Jov |. Sia TIN 286-871-120
Tony Tan Caktiong TIN 111-391-733
Willizrn Tan Untiong TIN 111-391-779
Benedicto V. Yujuico TIN 129-389.277
Teresita M. Yujuico TIN 172-685-894
Chuistopher C. Dy TIN 225-254-874

Known to me and to me known to be the samie persons who executed the foregoing instrument and
acknowledged to me that the same is their freé and voluneary act and deed.

ATTY. JOTL {11GORDOLA
NOTARY| fUBLIC

Bec. Hid COMMISSION IXPIRES DEC, 81, 2015
Page Nl PTR NO, 904247, 1028014, Q.C,
Book No. ROLL OF ATTURNEY NO, 25108

Series of

Securities and
Exchange
} Commission
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